
1) C ‘\ Section 22 Assumed and Retained Liabilities.R
29 (a) The “Assumed Liabilities” shall consist only of the following Liabilities

d Sellers:

(viii) all Liabilities arising under any Environmental Law (A) relating to \conditions present on the Transferred Real Property, other than those Liabilities > Jj described in Section 2.3(b)(iv), (B) resulting from Purchaser’s ownership or 1,_FC operation of the Transferred Real Property after the Closing or (C) relating to
Purchaser’s failure to comply with Environmental Laws after the Closing;

(b) Each Seller acknowledges and agrees that pursuant to the tents andprovisions of this Agreement, Purchaser shall not assume, or become liable to pay,perform or discharge, any Liability of any Seller, whether occurring or accruing before, ator after the Closing, other than the Assumed Liabilities. In furtherance and not inlimitation of the foregoing, and in all cases with the exception of the Assumed Liabilities,neither Purchaser nor any of its Affiliates shall assume, or be deemed to have assumed,any Indebtedness, Claim or other Liability of any Seller or any predecessor, Subsidiary orAffiliate of any Seller whatsoever, whether occurring or accruing before, at or after theClosing, including the following (collectively, the “Retained Liabilities”):

(i) all Liabilities arising out of, relating to, in respect of or inconnection with any Indebtedness of Sellers (other than Intercompany Obligationsand the Purchaser Assumed Debt), including tl;ose items identified on Section2.3(b)(i) of the Sellers’ Disclosure Schedule;

(ii) all Intercompany Obligations owed or due, directly or indirectly.by Sellers to (A) another Seller, (B) any Excluded Subsidiary or (C) any jointventure or other entity in which a Seller or an Excluded Subsidiary has an EquityInterest (other than a Transferred Entity);

(iii) all Liabilities arising out of, relating to. in respect of or inconnection with the Excluded Assets, other than Liabilities otherwise retained inthis Section 2.3(h);

(iv) all Liabilities (A) associated with noncompliance withEnvironmental Laws (including for fines, penalties, damages and remedies); (B)arising out of, relating to, in respect of or in connection with the transportation,off-site storage or off-site disposal of any Hazardous Materials generated orlocated at any Transferred Real Property; (C) arising out of, relating to, in respect
- of or in connection with third-party Claims related to Hazardous Materials thatwere or are located at or that migrated or may migrate from any Transferred RealProperty, except as otherwise required under applicable Environmental Laws; (D)arising under Environmental Laws related to the Excluded Real Property; or (13)for environmental Liabilities with respect to real property formerly owned,
_._ operated or leased by Sellers (as of the Closing), which, in the case of clauses (A),(B) and (C), arose prior to or at the Closing, and which, in the case of clause (D)and (E), arise prior to, at or after the Closing;
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EXECUTION COPY

AMENDED AND RESTATED

MASTER SALE AND PURCHASE AGREEMENT

BY AND AMONG

GENERAL MOTORS CORPORATION,

SATURN LLC,

SATURN DISTRIBUTION CORPORATION

AND

CHEVROLET-SATURN OF HARLEM, INC.,

as Sellers

AND

NGMCO, INC.,

as Parch user

DATED AS OF

JUNE 26,2009


